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EXHIBIT E: AGREEMENTS & OTHER INSTRUMENTS 

The information required under Sections 1.2107(d), 1.21 loci), 1.21 12(b)(2)(iii)-(iv), and 
24.709(~)(2)(ii)-(iii) of the Commission’s Rules is set forth below. 

1. List of Documents and Agreements (47 C.F.R. $8 1.2110Q); 1.2112(b)(2)(iii)-(iv); 
24.709(~)(2)(ii)-(iii)) 

Certificate of Formation of Alaska Native Broadband 1 License, LLC (“ANB 1 
License”), filed with the Secretary of State of the State of Delaware on November 23, 
2004 (“ANB 1 License Certificate”) 

Limited Liability Company Agreement of ANB 1 License, dated as of November 30, 
2004, by Alaska Native Broadband 1, LLC (“ANB 1”) (“ANB 1 License Agreement”) 

Amended and Restated Limited Liability Company Agreement of ANB 1 License, dated 
as of December 22,2004, by ANB 1 (“Amended ANB 1 License Agreement”) 

Certificate of Formation of Alaska Native Broadband 1, LLC filed with the Secretary of 
State of the State of Delaware on November 24,2004 (“ANB 1 Certificate”) 

Limited Liability Company Agreement of ANB 1, dated as of November 30,2004, by 
and between Alaska Native Broadband, LLC (“ANB”) and Cricket Communications, Inc. 
(“Cricket”) (“ANB 1 Agreement”) 

Amended and Restated Limited Liability Company Agreement of ANB 1 dated as of 
December 22,2004, by and between ANB and Cricket (“Amended ANB 1 Agreement”) 

Certificate of Formation of Alaska Native Broadband, LLC filed with the Secretary of 
State of the State of Delaware on November 19,2004 (“ANB Certificate”) 

Limited Liability Company Agreement of ANB, dated as of November 30,2004, by 
ASRC Wireless Services, Inc. (“ASRC Wireless”) (“ANB Agreement”) 

Certificate of Incorporation of ASRC Wireless Services, Inc. filed with the Secretary of 
State of the State of Alaska on October 27,2000 (“ASRC Wireless Certificate”) 
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Certificate of Incorporation of Arctic Slope Regional Corporation (“ASRC”) filed with 
the Secretary of State of the State of Alaska on June 22, 1972 (“ASRC Certificate”) 

AlaskaNative Claims Settlement Act, 43 U.S.C. 5 1601 et seq 

Formation Agreement, dated as of November 30,2004, by and among ANB, Leap 
Wireless International, Inc. (“Leap”), Cricket, and Council Tree Communications, Inc. 
(“Council Tree”) (“ANB 1 Formation Agreement”) 

Bidding Protocol and Joint Bidding Arrangement, dated November 30,2004, by and 
among ANB 1 License, ANB 1, ANB, Alaska Native Broadband 2 License, LLC (“ANB 
2 License”), Alaska Native Broadband 2, LLC (“ANB 2”), Leap, Cricket, and Cricket 
Licensee (Reauction), Inc. (“Cricket Licensee”) (“ANB 1 Bidding Protocol and Joint 
Bidding Arrangement”) 

Amendment No. 1 to the Bidding Protocol and Joint Bidding Arrangement, dated as of 
December 22,2004, by and among ANB 1 License, ANB 1, ANB, ANB 2 License, ANB 
2, Leap, Cricket, and Cricket Licensee (“Amendment No. 1 to ANB 1 Bidding Protocol 
and Joint Bidding Arrangement”) 

Formation Agreement, dated as ofNovember 30,2004, by and among ANB, Leap, and 
Cricket (“ANB 2 Formation Agreement”) 

Amendment No. 1 to ANB 2 Formation Agreement, dated as of December 22,2004, by 
and among ANB, Leap, and Cricket (“Amendment No. 1 to ANB 2 Formation 
Agreement”) 

Bidding Protocol and Joint Bidding Arrangement, dated November 30,2004, by and 
among ANB 2 License, ANB 2, ANB, ANB 1 License, ANB 1, Leap, Cricket, and 
Cricket Licensee (“ANB 2 Bidding Protocol and Joint Bidding Arrangement”) 

Amendment No. 1 to the ANB 2 Bidding Protocol and Joint Bidding Arrangement dated 
as of January 14,2005, by and among ANB 2 License, ANB 2, ANB, ANB 1 License, 
ANB 1, Leap, Cricket, and Cricket Licensee (“Amendment No. 1 to ANB 2 Bidding 
Protocol and Joint Bidding Arrangement”) 

Management Services Agreement, dated as of December 22,2004, by and between ANB 
1 License, and Cricket (“Management Agreement”) 



FCC FORM 601 
FCC AUCTION NO. 58 
ALASKA NATIVE BROADBAND 1 LICENSE, LLC 
EXHIBIT E 
PAGE 3 OF 33 

Credit Agreement, dated as of December 22,2004, by and among ANB 1, ANB 1 
License, and Cricket (“Credit Agreement”) 

Amendment No. 1 to Credit Agreement, dated as o f  January 26,2005, by and among 
ANB 1, ANB 1 License, and Cricket (“Amendment No. 1 to Credit Agreement”) 

Negative Pledge Agreement, dated as of December 22,2004, by and between ANB and 
Cricket (“Negative Pledge Agreement”) 

Guarantor Pledge Agreement, dated as of December 22,2004, by and between ANB 1 
and Cricket (“Guarantor Pledge Agreement”) 

Promissory Note, dated as of December 22,2004, of ANB 1 License (“Promissory 
Note”) 

Security Agreement, dated as of December 22,2004, by and among ANB 1 License, 
ANB 1, and Cricket (“Security Agreement”) 

Agreement, dated as of December 22,2004, by and among ANB 1 License, ANB 1, and 
Cricket (“UCC Authorization Agreement”) 

Restricted Account Control Agreement, dated as of February 24,2005, by and among 
ANB 1 License, Cricket, and Wells Fargo Bank, N.A. (“Wells Fargo”) (“Account 
Control Agreement”) 

Agreement, dated as o f  December 22,2004, by and among Council Tree, Leap, and 
Cricket (“Origination Fee Agreement”) 

Amendment No. 1 to Agreement, dated as of January 26,2005, by and among Council 
Tree, Leap, and Cricket (“Amendment No. 1 to Origination Fee Agreement”) 

Agreement, dated as of December 22,2004, by and among Council Tree, ANB, and 
ASRC (“Exculpation Agreement”) 

Letter Agreement, dated as o f  December 22,2004, by and among Cricket, ANB, ANB 1, 
and ANB 1 License (“Letter Agreement”) 
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2. Summary of Documents and Agreements Supporting Eligibility (47 C.F.R. 55 
1.2110u); 1.2112(b)(2)(iii); 24.709(~)(2)(ii)) 

(a) ANB 1 License Certificate 

ANB 1 License was formed as a limited liability company pursuant to the 
Delaware Limited Liability Company Act (the “Delaware Act”) upon the filing of 
the ANB 1 License Certificate. 

(b) Amended ANB 1 License Agreement 

ANB 1 entered into the ANB 1 License Agreement on November 30,2004. ANB 
1 amended and restated the ANB 1 License Agreement by entering into the 
Amended ANB 1 License Agreement on December 22,2004. 

ANB 1 is the sole member and sole manager of ANB 1 License (Amended ANB 1 
License Agreement Sections 3,4). The purpose of ANB 1 License is (i) the 
business of acquiring licenses in Auction 58 in accordance with the ANB 1 
License Bidding Protocol and Joint Bidding Arrangement, (ii) the deployment of 
such licenses in a manner consistent with applicable law and Commission rules, 
whether by (A) owning, constructing and operating systems to provide mobile 
wireless telecommunications services, (B) entering into one or more joint venture, 
lease or other agreements or (C) any other means, in any case using technology 
fully compatible and interoperable with the technology or technologies employed 
by Leap and its affiliates from time to time (without limiting the vendors from 
whom the equipment comprising such systems may be acquired), (iii) marketing 
and offering the services and features described above, (iv) any other activities 
upon which the member may agree, and (v) any and all activities necessary or 
incidental to the foregoing (Section 2). 

Day-to-day control over ANB 1 License is thus vested in ANB 1 under the 
Amended ANB 1 License Agreement. 

(e) ANB 1 Certificate 

ANB 1 was formed as a limited liability company pursuant to the Delaware Act 
upon the filing of the ANB 1 Certificate. 

(d) Amended ANB 1 Agreement 



FCC FORM 601 
FCC AUCTION NO. 58 
ALASKA NATIVE BROADBAND 1 LICENSE, LLC 
EXHIBIT E 
PAGE 5 OF 33 

ANB and Cricket entered into the ANB 1 Agreement on November 30,2004. 
The parties amended and restated the ANB 1 Agreement by entering into the 
Amended ANB 1 Agreement on December 22,2004. 

The Amended ANB 1 Agreement provides for ANB, as the Manager, inter alia, 
to have the exclusive right and power to manage, operate and control ANB 1 and 
to make all decisions necessary or appropriate to cany on the business and affairs 
of the ANB 1, including the authority (i) to conduct the day-to-day management 
of ANB 1 License’s business (Amended ANB 1 Agreement Section 6.1); (ii) to 
appoint, promote, demote and terminate executives who oversee the day-to-day 
activities ofANB 1 (Section 6.1); (iii) to select the financial institutions from 
which ANB 1 may borrow money (Section 6.1); (iv) to exercise all the rights and 
powers of a manager within the meaning of Section 18-10 l(10) ofthe Delaware 
Act (Section 6.1); (v) to act for and to bind ANB 1 (Section 6.1); (vi) to create 
and adopt an annual business plan and annual budget for ANB 1 (Section 6.4(b)); 
and (vii) to act as the tax matters member and to make certain tax allocations 
(Section 5.5). Cricket, as a non-Manager member, is restricted from taking active 
part in the management or control of the business of ANB 1 ,  and Cricket does not 
have the authority to act in any way on behalf of, or to bind or obligate, ANB 1 
except as determined by ANB 1 pursuant to the Amended ANB 1 Agreement 
(Section 6.1). 

The Amended ANB 1 Agreement provides that the purpose of ANB 1 is to 
establish and conduct the business (conducted through ANB 1 License) of 
(A) acquiring licenses in Auction 58 (and such other Commission licenses as the 
Members shall mutually agree), (B) the deployment of such licenses in a manner 
consistent with applicable law and Commission rules, whether by (i) owning, 
constructing and operating systems to provide mobile wireless 
telecommunications services, (ii) entering into one or more joint venture, lease or 
other agreements or (iii) any other means, in any case using technology fully 
compatible and interoperable with the technology or technologies employed by 
Cricket and its affiliates from time to time (without limiting the vendors from 
whom the. equipment comprising such systems may be acquired) solely within the 
ANEI 1 territory, which may, but need not necessarily, also include (C) marketing 
and offering the services and features described above within the ANB 1 territory, 
including advertising such services and features using broadcast and other media, 
so long as such advertising extends beyond the ANB 1 territory only when and to 
the extent necessary to reach customers and potential customers in the ANB 1 
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territory and (D) any other activities upon which the Members may mutually 
agree (hereinafter referred to as the “ANB 1 License business”) (Section 1.7, 
Section 1 .I (definition of “Business”)). 

ANB, after consulting with Cricket, is to develop a five-year high-level business 
plan for ANB 1, which is to include, inter alia, business forecasts, explanations of 
ANB’s proposed strategy, and the general goals and parameters for ANB 1’s 
business consistent with good business practice in the wireless industry. Each 
year, ANB alone will prepare and adopt a detailed annual business plan and 
annual budget for ANB 1 consistent with the five-year high-level business plan as 
then in effect and after consulting with Cricket (Section 6.4). After the ninth 
anniversary of the date on which ANB 1 License obtains its first license, ANB 
will have the exclusive right to cause ANB 1 to convert to a corporation and to 
conduct an initial public offering, at ANB 1’s expense, for the sale ofthe shares 
then held by ANB, subject to Cricket’s right to purchase such shares either at the 
time a preliminary price range for the initial public offering is established or at the 
time the public offering price is set (Sections 9.1, 9.2, 9.3, and 9.5). 

ANB may undertake the following actions, which are fundamental to the 
organization and business of ANB 1, only with the consent of Cricket: (i) any 
offering, issuance, repurchase or reclassification of interests in ANB 1 or other 
securities (including warrants, options or other rights convertible into or 
exchangeable for securities or ownership interests in ANB 1 or any of its 
subsidiaries) by ANB 1 or any of its subsidiaries, except for issuance of interests 
to one or more members so long as the other members have the right to participate 
in such issuances pro rata in accordance with their respective percentage interests; 
(ii) any agreement or arrangement, written or oral, to which AM3 1 or any of its 
subsidiaries is a party, involving a payment or liability that is greater than 
$100,000 individually or (during any 12-month period) $200,000 in the aggregate 
(other than any such agreements or arrangements approved in any duly adopted 
budget then in effect); (iii) the incurrence, directly or indirectly (for example, by 
way of guarantee), by ANB 1 or any of its subsidiaries of indebtedness in excess 
of $1 million (other than any such indebtedness approved in any duly adopted 
budget then in effect); (iv) the merger, combination or consolidation of ANB 1 or 
any of its subsidiaries with or into any person other than ANB 1 or a wholly 
owned subsidiary of ANB 1, regardless of whether ANB 1 or any such subsidiary 
is the survivor in any such merger, combination or consolidation; (v) the initiation 
of any bankruptcy proceeding, liquidation, dissolution or winding up of ANB 1 or 
any of its subsidiaries (other than the liquidation of a wholly owned subsidiary of 
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ANB 1 into ANB 1 or another wholly owned subsidiary of ANB 1 License) or the 
sale of all or substantially all of the assets of ANB 1 and its subsidiaries taken as a 
whole; (vi) the acquisition of any significant portion of assets from another person 
and the formation of any partnership or joint venture involving ANB 1 or any of 
its subsidiaries; (vii) changes in ANB 1’s business purpose as defined in the 
Amended ANB 1 Agreement, including, without limitation, any decision by ANB 
1 to conduct its business or own any material assets directly or through any 
Person other than ANB 1 License; (viii) any agreement or arrangement, written or 
oral, with an affiliate of ANB 1 involving aggregate payments or liabilities that 
are greater than $100,000; (ix) (A) any material change in any budget or business 
plan then in effect, (B) any action that is materially inconsistent with the five-year 
business plan established under the Amended ANB 1 Agreement or (C) 
expenditures (or commitments to make expenditures) that, individually or in the 
aggregate, deviate more than 10 percent from the annual budget or business plan 
then in effect; (x) distributions by ANB 1; (xi) appointment or termination of 
ANB 1’s or its subsidiaries’ independent accountants or other outside tax 
advisors, material changes in tax or accounting methods or elections, or taking 
any tax position or making any tax election on behalf of ANB 1 or its 
subsidiaries; (xii) the authorization or adoption of any amendment to the 
certificate of formation, limited liability company agreement or any other 
constituent document (including the exhibits and attachments thereto) of ANB 1 
gr any of its subsidiaries; (xiii) any agreement or arrangement, written or oral, to 
pay any director, officer, employee or agent of ANB I or any of its subsidiaries 
$200,000 or more per annum; (xiv) appointment of a replacement management 
company upon termination of the Management Agreement (which consent shall 
not be unreasonably withheld); (xv) any agreement or commitment by ANB 1 or 
any of its subsidiaries not to (A) compete with any other person, (B) solicit any 
other person’s business or customers or (C) solicit or hire any other person’s 
employees; (xvi) acquisition or disposition of any Commission license or any 
interest therein, including any leasehold interest or security interest, or the 
disposition of any interest by ANB 1 in ANB 1 License or any other of ANB 1’s 
direct or indirect subsidiaries; (xvii) the renewal or termination of any agreement 
entered into by ANB 1 in connection with the capitalization of ANB 1 other than 
in accordance with the terms thereof; and (xviii) entering into any agreement or 
commitment to do any ofthe foregoing (Section 6.3(a); Section 1.1 (definition of 
“Significant Matter”)). 

Subject to Commission approval, ANB may be removed as the manager of ANB 
1 (A) if ANB is unwilling or unable to serve as the manager; (B) if, at any time 
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prior to the fifth anniversary of the last date on which ANB 1 License obtains its 
first licenses, it would not be considered an entrepreneur and a very small 
business under the terms of Commission rules if ANB itself were the applicant or 
the licensee in respect of the licenses held by ANB 1 License; (C) if, at any time, 
(i) ANB commits fraud, embezzlement or any other conduct constituting a 
criminal or other material violation of law, (ii) if ANB is grossly negligent (and 
such negligence has a material negative impact on ANB 1 or ANB 1 License), or 
upon any knowingly dishonest act, or knowing bad faith or willful misconduct, in 
the performance of its obligations under the Amended ANB I Agreement, or of 
ANB 1’s or ANB 1 License’s obligations under any material agreement to which 
it is a party or by which it is bound, (iii) upon the voluntary or involuntary 
insolvency or bankruptcy of ANB, or (iv) if any action or omission by ANB 1 and 
ANB 1 License (including any violation of or failure to comply with Commission 
rules) not caused or expressly approved by Cricket that is reasonably likely to 
materially impair the ability of ANB 1 License to realize the benefits of the 
auction or result in the revocation or non-renewal of any license; or (D) after the 
fifth anniversary of the last date on which ANB 1 License obtains its first licenses 
in the event of substandard performance by ANB 1 or ANB 1 License (Section 
6.2(a), Section 1.1 (definition of “Significant Breach”), and Section 11.4(a)). 

Day-to-day control over ANB 1 is thus vested in ANB under the Amended ANB 
1 Agreement, with Cricket having a consent right only with respect to certain 
material actions and the ability to remove ANB as manager only in limited cases 
and subject at all times to the approval of the Commission. 

(e) ANB Certificate 

ANB was formed as a limited liability company pursuant to the Delaware Act 
upon the filing of the ANI3 Certificate. 

(f) ANB Agreement 

ASRC Wireless Services, Inc. (“ASRC Wireless’’) entered into the ANB 
Agreement on November 30,2004. 

ASRC Wireless is the sole member and sole manager of ANB (ANB Agreement 
Sections 3,4). The purpose of ANB is engaging in any lawful act or activity for 
which limited liability companies may be organized under the Delaware Act, and 
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ANB is authorized to engage in any and all activities necessary, desirable, or 
incidental to the accomplishment thereof (Section 2). 

Day-to-day control over ANB is thus vested in ASRC Wireless under the ANB 
Agreement. 

ASRC Wireless Certificate 

ASRC Wireless was formed as an Alaska corporation upon the filing of the 
ASRC Wireless Certificate. ASRC Wireless is a wholly-owned subsidiary of 
ASRC. 

ASRC Certificate 

ASRC was formed as an Alaska corporation upon the filing of the ASRC 
Certificate. 

Alaska Native Claims Settlement Act 

As discussed in EXHIBIT C to this Form 601, ASRC is an Alaska Native 
Regional Corporation organized pursuant to the Alaska Native Claims Settlement 
Act, 43 U.S.C. 5 1601 et. 

Management Agreement 

ANB 1 License and Cricket entered into the Management Agreement on 
December 22,2004 pursuant to which Cricket will provide management services 
to ANB 1 License in exchange for a management fee. 

Subject to the terms ofthe Management Agreement, Cricket is to perform various 
duties to build-out, manage, and operate the ANB 1 License systems, which 
duties include the provision (or arrangement for) (A) administrative, accounting, 
billing, credit, collection, insurance, purchasing, clerical and such other general 
services as may be necessary to administer the ANB 1 License systems; 
(B) operational, engineering, construction, maintenance, repair and such other 
technical services as may be necessary to build-out and operate the ANB 1 
License systems; (C) marketing, sales, advertising and such other promotional 
services as may be necessary to market the products and services of the ANB 1 
License systems; and (D) as requested by ANB 1 License, assistance in the 
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preparation of filings with regulatory authorities and in the negotiation of 
transactions with respect to the ANB 1 License licenses (Management Agreement 
Section 2. I). Cricket’s specific responsibilities include (i) negotiating, as agent 
for ANB 1 License, such agreements as may be necessary for the provision of 
services, supplies, office or other types of space, utilities, insurance, concessions 
and the like; (ii) implementing plans for the construction of the ANB 1 License 
systems in accordance with a technical services plan; (iii) implementing 
promotional programs; (iv) implementing mechanisms and systems for billing for 
the products and services provided by the ANB 1 License systems or entering into 
arrangements to procure on behalf of ANB 1 License such billing mechanisms 
and systems; (v) implementing plans for the maintenance of the ANB 1 License 
systems and for monitoring the performance of the ANB 1 License systems; (vi) 
implementing sales and marketing plans for the services to be provided by the 
ANB 1 License systems; and (vii) assisting ANB 1 License in the preparation of 
filings, applications, reports and other matters with governmental entities (Section 
2.2). 

The Management Agreement provides that nothing therein is intended, nor shall it 
be construed, to give Cricket de jure or de facto control over ANB 1 License, its 
licenses, or its operations (Sections 4.1 and 12.3). 

The Management Agreement provides, infer diu, that ANB 1 License shall (A) 
retain unfettered use of, and unimpaired access to, all facilities and equipment 
associated with the ANB 1 License systems (Section 4.1); (B) retain authority and 
ultimate control over the day-to-day operations of ANB 1 License (Section 4.1); 
(C) retain authority and ultimate control over determination and implementation 
of policy and business strategy (including the preparation and filing of all 
materials with the FCC and other governmental entities) (Section 4.1); (D) retain 
authority and ultimate control over the employment, supervision and dismissal of 
all personnel providing services under the Management Agreement (Section 4.1); 
(E) retain authority and ultimate control over the payment of all financial 
obligations and operating expenses (except for out-of-pocket expenses and 
allocated costs, which shall be reimbursed by ANB 1 License under the 
Management Agreement) and the negotiation and execution of all contracts to be 
entered into by ANB 1 License (Section 4.1); and (F) receive all monies and 
profits and bear the risk of loss from the operation of the ANB 1 License systems 
(Section 4.1). 
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The Management Agreement provides that Cricket shall have no authority to 
undertake any of the following actions without ANB 1 License’s prior written 
authority: (i) modify an annual budget, annual business plan, construction 
schedule, construction plan, or technical services plan approved by ANB 1 
License; (ii) cause ANB 1 License to incur any debt not in the ordinary course of 
business; (iii) enter into contracts or commitments or series of contracts or 
commitments on behalf of ANB 1 License which individually have a value 
exceeding $100,000 or collectively have a value exceeding $250,000; (iv) 
obligate ANB 1 License for any expenses exceeding $100,000, except under 
contracts executed by ANB 1 License; (v) bring, prosecute, defend, or settle any 
legal or equitable action or litigation in the name of ANF3 1 License or the ANB 1 
License systems brought by, against or with respect to ANB 1 License or the 
ANB 1 License systems; or (vi) perform its obligations under the Management 
Agreement in a manner inconsistent with the applicable annual budget, annual 
business plan, construction schedule, construction plan, or technical services plan 
(Section 4.2(a)). In no circumstances shall Cricket have authority to undertake 
any of the following actions: (A) sell, trade, surrender, or attempt to modify any 
Commission license issued to ANB 1 License; (B) sign or make any filings with 
the Commission or any other governmental entity with respect to any ANB 1 
License system; or (C) grant a security interest in or hypothecate any assets of any 
ANB 1 License system, except for purchase money security interests granted in 
the ordinary course of business and in accordance with an annual budget (Section 
4.2(b)). 

ANB 1 License shall have sole authority to determine the nature and type of 
services offered using the ANB 1 License systems, the terms upon which the 
ANI3 1 License systems’ services are offered, and the prices charged for its 
services (Sections 2.1 and 9.7(b)). ANB 1 License shall have sole authority to 
cause the ANB 1 License systems or a portion of them to participate in any 
service and calling plans (Section 2.3). 

ANB 1 License may (i) require the replacement of any Cricket systems manager 
or any Cricket contact representative for any ANI3 1 License system; (ii) require 
Cricket to reassign any Cricket employee such that the employee no longer works 
on any ANB 1 License system; (iii) reject any personnel proposed by Cricket as 
the Cricket systems manager or Cricket contact representative for any ANB 1 
License system; and (iv) subject to applicable local, state or federal laws, require 
Cricket to discharge any independent contractor performing services under the 
Management Agreement or bar Cricket from hiring any specific independent 
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contractor to perform services under the Management Agreement (Sections 5.l(c) 
and 5.2). 

If ANB 1 License rejects a request for approval submitted in writing by Cricket 
under the Management Agreement, and if ANB 1 License and Cricket cannot 
agree as to a resolution of the matter, the matter will be addressed, if at all, in the 
manner directed by ANB 1 License (Section 6.3). The Cricket system manager 
for each of the individual systems is required to respond to directions from the 
ANB 1 License supervising officer or his or her delegate. If the Cricket system 
manager believes that a delegate’s directions are not in the best interests of ANB 
1 License or Cricket, the Cricket system manager shall refer the matter to the 
ANB 1 License supervising officer for resolution. If they cannot resolve the 
matter, or if the directions of the supervising officer are at issue, the matter is to 
be resolved by the manager of ANB 1 License (ANB 1) (Section 8.5(b)). 

ANB 1 License shall maintain its own bank accounts, all receipts and profits 
associated with the operation of the ANB 1 License systems shall be deposited 
therein, all expenses associated with the operation of the ANB 1 License systems 
(except for Cricket out-of-pocket expenses and allocated costs) shall be paid from 
ANB 1 License’s accounts, there shall be no commingling of ANB 1 License’s 
and Cricket’s funds, and ANB 1 License shall determine which, if any, of 
Cricket’s employees shall have access to ANB 1 License’s bank accounts 
(Section 7.2(a)). ANB 1 License shall sign all checks or wire payment 
authorizations for non-recurring expenses in excess of $15,000 and all checks in 
excess of $25,000 (or such other amounts as experience dictates and the Parties 
agree is appropriate), and ANB 1 License shall receive copies of all checks 
written or wire payments sent for the ANB 1 License systems, along with 
accompanying invoices (Section 7.3). Cricket shall keep or cause to be kept 
accounts and complete books and records with respect to the build-out and 
operation of the ANB 1 License Systems, in accordance with generally accepted 
accounting principles (“GAAP”) (Section 8.1). Cricket shall cause to be prepared 
and delivered to ANB 1 License a monthly operating report that shall include 
significant operating and financial statistics (Section 8.3), and Cricket shall cause 
to be prepared and delivered to ANB 1 License an unaudited statement of income 
and statement of cash flows for each quarter and an unaudited balance sheet as of 
the end of such quarter on a consolidated basis, prepared in accordance with 
GAAP and ANB 1 License accounting and tax practices (Section 8.2). ANB I 
License shall have access, at all reasonable times during normal business hours, to 
the books and records maintained by Cricket pursuant under the Management 
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Agreement (Section 8.6), and ANB 1 License shall cause the books and records of 
the ANB 1 License systems to be audited by an independent certified public 
accountant within ninety days following the end of each ANB 1 License fiscal 
year (Section 8.7). 

ANB 1 License shall have sole authority over the composition (and existence) of 
a construction group, which, in turn, shall develop, in accordance with the 
directions provided by ANB 1 License and subject to ANB 1 License’s approval, 
a schedule for the construction and installation of the ANB 1 License systems in 
each of the ANB 1 License markets and a detailed construction plan for each such 
ANB 1 License market (if ANB 1 License eliminates the construction group, 
ANB 1 License is to perform the responsibilities thereof). In ANB 1 License’s 
discretion, the construction schedule may provide for the satisfaction of the five- 
year construction requirement applicable to all licenses held by ANB 1 License 
within a period to be specified by ANB 1 License, but not prior to the date that is 
twelve months after the last date on which ANB 1 License is granted a license for 
which it was the winning bidder in the auction unless Cricket consents thereto 
(Section 9.1(b)). Cricket shall have no authority to modify an ANB 1 License- 
approved construction schedule or construction plan or to perform its obligations 
under this Agreement in a manner inconsistent therewith without ANB 1 
License’s prior written approval (Section 4.2(a)(i)). 

ANB 1 License shall develop a technical services plan for the ANB 1 License 
markets, which plan will address matters related to: national 
distributiodaccounts; billing; customer care; activation; credit checks; handset 
logistics; home locator record; voicemail; prepaid services; directory assistance; 
operator services; fees; roaming clearing house fees; interconnect fees; inter- 
service area fees such that the provision of service is transparent to the customer; 
and standards for coverage, quality of coverage, dropped calls, customer service, 
and reliability (Section 9.18). Cricket shall have no authority to modify the 
ANB 1 License technical services plan or to perform its obligations under this 
Agreement in a manner inconsistent therewith without ANB 1 License’s prior 
written approval (Section 4.2(a)(i)). 

A11 properly interests, including, but not limited to, any licenses or easements in 
connection with the construction and operation of the ANB 1 License systems 
shall be held in ANB 1 License’s name, and no lease or instrument securing any 
such properly interests shall be effective until approved and executed by ANB 1 
License (Section 9.1(g)). No roaming arrangements, interconnection agreements, 
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or arrangements for interexchange services secured for any ANB 1 License 
system shall be effective until approved and executed by ANB 1 License 
(Sections 9.2,9.3, and 9.4). 

ANB 1 License, after consultation with Cricket, shall prepare and deliver to 
Cricket an annual business plan and an annual budget for Cricket’s activities to be 
performed under this Agreement (other than those performed under any 
construction schedule or construction plan) for the period of the next ANB 1 
License fiscal year (Section 9.7(a)). Cricket shall have no authority to modify the 
ANB 1 License annual business plan or annual budget or to perform its 
obligations under this Agreement in a manner inconsistent therewith without 
ANB 1 License’s prior written approval (Section 4.2(a)(i)). 

The initial term of the Management Agreement shall be for eight years and may 
be renewed for additional terms of two years or less by mutual agreement of the 
parties (Section 10.1). That notwithstanding, ANB 1 License may terminate the 
Management Agreement (i) on thirty days prior written notice if ANB 1 License 
reasonably believes there has been a material breach of a material provision of the 
Management Agreement by Cricket which has not been cured (Section 
10.2(a)(i)); (ii) on thirty days written notice in the event of an order of the 
Commission revoking, terminating or canceling a license held by ANB 1 License 
or refusing to renew a license held by ANB 1 License due to any act of omission 
or commission by Cricket (Section 10.2(a)(ii)); (iii) on ten days written notice in 
the event Cricket (A) ceases to do business as a going concern, (B) is unable or 
admits in writing its inability to pay its debts as they become due, (C) commences 
or authorizes a voluntary case or other proceeding seeking liquidation, 
reorganization, suspension of payments or other relief with respect to itself or its 
debts under any bankruptcy or similar law, or (D) has any substantial part of its 
property subjected to any levy, seizure, assignment or sale for or by any creditor 
or governmental agency (Section 10.2(a)(iii)); (iv) if Cricket fails to pay the put 
price, which is described in Section 3.a below (Section 10.2(iv) and Amended 
ANB 1 Agreement Section 8.5(d)); (v) at will on one year prior written notice 
(Management Agreement Section 10.2(v)); or (vi) on ninety days written notice if 
a governmental entity determines that one or more provisions of the Management 
Agreement are unlawful, contrary to public policy or otherwise unenforceable and 
the parties cannot agree on amendments thereto to comply with any such 
applicable regulatory requirements (Section 10.2(a)(vi) and Section 12.5). 



FCC FORM 601 
FCC AUCTION NO. 58 
ALASKA NATIVE BROADBAND 1 LICENSE, LLC 
EXHIBIT E 
PAGE 15 OF 33 

Cricket may terminate the Management Agreement (A) on thirty days written 
notice if ANB 1 License fails to make a timely payment of undisputed amounts 
due Cricket thereunder and the failure is uncured (Section lO.2(b)(i)); (B) on 
thirty days written notice if there has been a material breach of a material 
provision of the Management Agreement by ANB 1 License which has not been 
cured (Section 10.2(b)(ii)); (C) on ten days written notice in the event ANB 1 
License (i) ceases to do business as a going concern, (ii) is unable or admits in 
writing its inability to pay its debts as they become due, (iii) commences or 
authorizes a voluntary case or other proceeding seeking liquidation, 
reorganization, suspension of payments or other relief with respect to itself or its 
debts under any bankruptcy or similar law, or (iv) has any substantial part of its 
property subjected to any levy, seizure, assignment or sale for or by any creditor 
or governmental agency (Section 10.2(b)(iii)); or (D) on ninety days written 
notice if a governmental entity determines that one or more provisions of the 
Management Agreement are unlawful, contrary to public policy or otherwise 
unenforceable and the parties cannot agree on amendments thereto to comply with 
any such applicable regulatory requirements (Section 10.2(b)(iv) and Section 
12.5). 

If the Management Agreement is terminated, prior to the effective date of such 
termination, Cricket shall continue to perform under the Management Agreement, 
unless ANB 1 License specifically instructs Cricket to discontinue such 
performance, and the parties are to cooperate in developing and implementing an 
orderly and efficient transition plan, to last no longer than six months, that will 
minimize any adverse effects on the quality and availability of the services ANB 
1 License’s subscribers receive and will permit ANB 1 License to transition to a 
new manager for the ANB 1 License system. Cricket shall, inter alia, assist in a 
reasonable manner with ANB 1 License and its new manager in effecting an 
orderly transition that will permit ANB 1 License to continue providing quality 
service to its subscribers (Section 10.4(a)). To the extent there is a conflict 
between the Management Agreement and the Amended ANB 1 Agreement, the 
Amended ANB 1 Agreement shall control (Section 17.6). 

(k) Credit Agreement (as amended) 

ANB 1 License, ANB 1, and Cricket entered into the Credit Agreement on 
December 22,2004. The parties entered into the Amendment No. 1 to Credit 
Agreement on January 26,2005. 
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Under the Credit Agreement, Cricket will make loans to ANB 1 License 
(guaranteed by ANB 1) during a commitment period and in a principal amount 
not to exceed a specified commitment amount (Credit Agreement Section 2.1). 
The commitment period is the period commencing on December 22,2004 and 
expiring on the earliest to occur of (A) the date that is thirty days after the date on 
which ANB 1 has notified Cricket, pursuant to the Amended ANB 1 Agreement, 
that the build-out of the ANB 1 License system for each of the licenses satisfies 
the construction requirements of the FCC Rules (or if ANB has exercised the put 
option, which is described in Section 3.a below, in accordance with the terms of 
the Amended ANB 1 Agreement prior to such date, the date shall be extended to 
the date of the closing of the put as set forth in the Amended ANB 1 Agreement) 
(hereinafter referred to as the “amortization date”); (B) the date that the Amended 
ANI3 1 Agreement is terminated by either party pursuant to a specific provision 
thereof; (C) the date on which the Management Agreement has been terminated 
(following the expiration of the applicable notice period) by Cricket pursuant to a 
specific provision thereof or by ANB 1 License pursuant to a separate provision 
thereof; (D) the date on which ANB 1 License enters into any contract or 
agreement pursuant to which (i) any direct competitor of Cricket or any entity in 
which any direct competitor of Cricket owns, directly or indirectly, an interest in 
excess of five percent, is engaged to provide management or technical services to 
ANB 1 License in the nature of those provided by Cricket under the Management 
Agreement, or (ii) ANB 1 License has the right or obligation to use any 
trademark, service mark, trade name, logo, brand or other similar intellectual 
property owned, licensed or otherwise controlled by any direct competitor of 
Cricket (other than ANB 1 License or ANB 1) or any entity in which any direct 
competitor of Cricket (other than ANB 1 License or ANB 1) owns, directly or 
indirectly, an interest in excess of five percent, unless, in either case, Cricket has 
consented thereto; or (E) the date on which ANB 1 License receives a refund of 
funds from the Commission because (i) ANB 1 License is not the winning bidder 
for any Auction 58 licenses or (ii) ANB 1 License is the winning bidder for an 
Auction 58 license or licenses and the Commission does not grant at least one 
such license to ANB 1 License (Section 1, definitions of “Amortization 
Commencement Date,” “Commitment Period,” “Effective Date,” and “Mandatory 
Prepayment Date”). 

The funds to be loaned under the Credit Agreement are to be used to make 
payments for licenses for which ANB 1 License is the winning bidder in Auction 
58 and to fund the build-out and initial operation of the ANB 1 License systems, 
including working capital (including for expenses incurred prior to, during or 
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after Auction 58 and prior to the date on which ANB 1 License is granted any 
licenses by the Commission) (Sections 2.2 and 6.l(a)). Under the Credit 
Agreement, Cricket shall have no obligation to make any loans if ANB, either 
directly or through ANB 1 (but not the bidding manager acting on its own volition 
or in accordance with the ANB 1 License Bidding Protocol and Joint Bidding 
Arrangement), causes ANB 1 License to bid on a license that was not a target 
license as set forth in the ANB 1 License Bidding Protocol and Joint Bidding 
Arrangement or causes ANB 1 License to purchase a targeted license by bidding 
materially in excess of the established bid limits for such license, in each case, 
without the prior written consent of Cricket under the ANB 1 License Bidding 
Protocol and Joint Bidding Arrangement (which consent shall be deemed given 
by Cricket if the member of the auction committee appointed by Cricket has 
approved there00 (Section 2.1). 

Repayment of the principal amount of the loans and accrued interest is to occur in 
installments paid on each quarterly anniversary of the amortization date, and the 
remaining balance of the principal amounts and accrued interest shall be due and 
payable on the date that is forty-eight months after the amortization date (Section 
2.3(d)). All outstanding principal amount of the loans and accrued interest, 
together with all other amounts due and owing under the loan documents to the 
extent not paid, shall be due and payable upon the termination (following the 
expiration of the applicable one year prior notice period) of the Management 
Agreement by ANB 1 License at will (Section 2.3(e)). 

The loans under the Credit Agreement are secured by (i) a first priority security 
interest (subject to permitted liens) in all assets of ANB 1 License and ANB 1 and 
all proceeds and products of such assets; (ii) a first priority security interest in the 
membership interests of ANB 1 License, and all proceeds and products thereof; 
and (iii) to the extent required by the Negative Pledge Agreement, a first priority 
security interest in the membership interests of ANB 1, and all proceeds and 
products thereof (Section 2.5). 

ANB 1 License and ANB 1 are required under the Credit Agreement to observe 
and perform in all material respects all of the covenants, conditions and 
obligations required to be performed by it under the Management Agreement and 
any trademark license agreement and all other material agreements to which it is a 
party or by which it is bound, except to the extent the failure to observe and 
perform such covenants, conditions and obligations will not have a material 
adverse effect (Section 6.2). 
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ANB 1 License and ANB 1 are required to adhere to customary covenants of 
borrowers and guarantors, including covenants to maintain corporate existence 
(Section 6.4), to comply with applicable laws and tax requirements (Section 6.5), 
to keep proper books and records of accounts (Section 6.6), to maintain adequate 
insurance (Section 6.7), to maintain a system of accounting established and 
administered in accordance with sound business practices such as to permit the 
preparation of financial statements in accordance with GAAP (Section 6.8), and 
to deliver to Cricket, inter alia, annual, quarterly, and monthly statements of cash 
flows and a balance sheet and notice of actions against ANB 1 License and ANB 
1, events of default under the Credit Agreement, and notices from the 
Commission other than in the ordinary course of business (Section 6.8(a)-(d)). 

ANB 1 License and ANB 1 are not permitted, directly or indirectly, to create, 
incur, assume, guarantee, or otherwise become or remain directly or indirectly 
liable with respect to any indebtedness, except (i) the indebtedness created under 
the Credit Agreement; (ii) purchase money financing of telecommunications 
equipment incurred by ANB 1 License of up to $2 million in the aggregate if the 
terms of such financing are more favorable to ANB 1 License than the terms of 
the loans under the Credit Agreement; (iii) purchase money financing for tangible 
personal property in the nature of ofice equipment utilized in the ordinary course 
of business; (iv) current trade obligations incurred in the ordinary course of 
business and not overdue; and (v) renewals, extensions, replacements, 
refinancings or refundings of any of the foregoing that do not increase the 
principal amount of the indebtedness so refinanced or refunded (Section 6.9). 

ANB 1 License and ANB 1 are not permitted, directly or indirectly, to make or 
own investments, except (A) marketable direct obligations issued or 
unconditionally guaranteed by the United States Government or issued by any 
agency thereof and backed by the full faith and credit of the United States, in each 
case maturing within one year from the date of acquisition thereof; (B) 
marketable direct obligations issued by any state of the United States or any 
political subdivision of any such state or any public instrumentality thereof 
maturing within one year from the date of acquisition thereof and, at the time of 
acquisition, having the highest rating obtainable from either Standard & Poor’s 
Corporation (“S&P”) or Moody’s Investors Service, Inc. (“Moody’s”); (C) 
commercial paper maturing no more than two hundred seventy days from the date 
of creation thereof and, at the time of acquisition, having the highest rating 
obtainable from either S&P or Moody’s; (I)) demand deposits, or time deposits 
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maturing within one year from the date of creation thereof with, including 
certificates of deposit issued by, any office located in the United States of any 
bank or trust company that is organized under the laws of the United States or any 
state thereof and whose certificates of deposit are rated P-1 or better by Moody’s 
or A-I or better by S&P; and (E) ANB 1’s investment in ANB 1 License (Section 
6.10). 

ANB 1 License and ANB 1 shall not take any of the following actions without the 
prior written approval of Cricket, provided that, for so long as Cricket is a 
member of ANB 1, the approval of Cricket shall be deemed given with respect to 
any action taken by ANB 1 License and ANB 1 that may be taken without the 
approval of Cricket under the terms of the Amended ANB 1 Agreement or for 
which Cricket has granted its approval under the terms of the Amended ANB 1 
Agreement: (i) sell, lease, convey, transfer, or otherwise dispose of its property or 
assets now owned or hereafter acquired except in the ordinary course of business; 
(ii) conduct, transact or otherwise engage in, or commit to transact, conduct or 
otherwise engage in, any business or operations other than the ANB 1 License 
business; (iii) conduct, transact or otherwise engage in, or commit to transact, 
conduct or otherwise engage in, the ANB 1 License business other than through 
or by ANB 1 License; (iv) enter into any transaction of merger or consolidation, 
or liquidate, wind up or dissolve itself (or suffer any liquidation or dissolution), or 
convey, sell, lease, transfer or otherwise dispose of, in one transaction or a series 
of transactions, all or substantially all of its business or property, whether now 
owned or hereafter acquired, or, except as expressly permitted under the terms of 
the Credit Agreement, acquire by purchase or otherwise all or substantially all the 
business or property of, or stock or other evidence of beneficial ownership of, any 
person, or acquire, purchase, redeem or retire any membership interests in ANB 1 
License or ANB 1 now or hereafter outstanding for value; (v) create or permit to 
exist at any time, any mortgage, lien, security interest, pledge, charge or other 
encumbrance against any of its property or assets or assign or sell any income or 
revenues (including accounts receivable) or rights in respect thereof, except for 
permitted liens, and shall, at its sole cost and expense, promptly take all such 
action as may be necessary duly to discharge, or cause to be discharged all such 
mortgages, liens, security interests, pledges, charges or other encumbrances; (vi) 
become liable for any obligation of any other person by endorsement, guaranty, 
surety or otherwise, except in connection with (A) the loans under the Credit 
Agreement and (B) indebtedness permitted pursuant to the terms of the Credit 
Agreement; (vii) enter into any agreement containing any provision that would be 
violated or breached by any borrowing under rhe Credit Agreement or by the 
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perf0rmanc.e of its obligations thereunder or under any document executed 
pursuant thereto; (viii) own, lease, manage or otherwise operate any properties or 
assets other than in connection with the ANB 1 License business, or incur, create, 
assume or suffer to exist any indebtedness or other consensual liabilities or 
financial obligations other than as may be incurred, created or assumed or as may 
exist in connection with the ANB 1 License business (including without 
limitation the loans and other obligations incurred by ANB 1 License or ANB 1 
thereunder) (notwithstanding the foregoing, ANB 1 License is permitted to invest 
excess funds in investments permitted under the Credit Agreement); (ix) make 
any dividend, distribution or return of capital, except expressly in accordance 
with its limited liability company agreement, except that (A) ANB 1 License may 
make distributions to ANB 1 (and ANB 1 to ANB) to the extent that the Amended 
ANB 1 Agreement provides for payments to ANB, (B) ANB 1 License may make 
distributions to ANB 1 (and ANB 1 to its members) for tax distributions, and (C) 
ANB 1 License may make distributions to ANB 1 for the payment of ANB 1’s 
expenses to the extent consistent with ANB 1’s annual business plan and budget 
under the Amended ANB 1 Agreement; or (x) amend or modify its certificate of 
formation or limited liability company agreement, including the Amended ANB 1 
Agreement (except that the Amended ANB 1 Agreement may be amended or 
modified in accordance with its terms) (Section 6.1 1). ANB 1 License and ANB 
1 are not permitted to purchase or acquire any fee interest or other estate in real 
properly, other than a leasehold or license interest in real property (Section 6.12). 

Events of default under the Credit Agreement include, inter diu, each of the 
following: (A) failure by ANB 1 License to pay when due any principal payment, 
interest or other payment required under the terms of the Promissory Note that is 
not cured within a cure period; (B) a change in control (as defined in the Credit 
Agreement) of ANB 1 License or ANB 1; (C) termination of the Amended ANB 
1 Agreement in accordance with its terms; (D) any loan document ceases to be in 
full force and effect or any lien in favor of Cricket ceases to be, or is not, valid, 
perfected and prior to all other liens and security interests (other than permitted 
liens); (E) the termination (following the expiration of any applicable notice 
period) of the Management Agreement by Cricket pursuant to certain provisions 
thereof; (F) ANB, ANB 1, or ANB 1 License admits, or it is determined in an 
order, notice or ruling of the Commission, that ANB has ceased to qualify as an 
“entrepreneur” and a “very small business” under Commission rules if such 
qualification is then required under Commission rules in order for ANB 1 License 
to retain the benefits of the auction; and (G) ANB 1 License or ANB 1 (i) defaults 
in making payments of any indebtedness permitted under the Credit Agreement 
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on the scheduled due date with respect thereto; (ii) defaults in making any 
payment of any interest on such indebtedness beyond the period of grace, if any, 
provided in the instrument or agreement under which such indebtedness was 
created; or (iii) defaults in the observance or performance of any other agreement 
or condition relating to such indebtedness or contained in any instrument or 
agreement evidencing, securing or relating thereto, which default permits the 
lender thereunder to declare such indebtedness to be due and payable prior to its 
stated maturity (Section 7.1). 

Negative Pledge Agreement 

ANB and Cricket entered into the Negative Pledge Agreement on December 22, 
2004 pursuant to which ANB agreed with Cricket that, except as provided for in 
the Amended ANB 1 Agreement, it would not pledge its interest in ANB 1 to any 
other person with Cricket’s prior consent (Negative Pledge Agreement at 1). 

Guarantor Pledge Agreement 

ANB 1 and Cricket entered into the Guarantor Pledge Agreement on December 
22,2004 pursuant to which ANB 1 pledged to Cricket all of its interest in ANB 1 
License (“pledged collateral”) to secure its obligations under or in connection 
with the Credit Agreement (Guarantor Pledge Agreement Section 2). The 
Guarantor Pledge Agreement provides, inter alia, that ANB 1 shall not agree to 
the amendment or repeal of Section 5 of the Amended ANB 1 License Agreement 
(establishing the treatment of member interests in ANB 1 License as securities) 
without the prior consent of Cricket (Section 8(b)). The Guarantor Pledge 
Agreement further provides that no action shall be taken by Cricket with respect 
to the foreclosure on, sale, transfer or disposition of, or control of, any part of the 
pledged collateral, that would, as a discrete action or in concert with other related 
actions, constitute or result in any assignment or transfer of control, whether de 
jure or de facto, direct or indirect, of any Commission license or Commission 
auction applicant, license applicant, or Commission-regulated business, if such 
assignment or transfer of control would require under then existing applicable law 
the prior approval of the Commission, without first obtaining such approval of the 
Commission (Section 28). 

Promissory Note 
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ANB 1 License executed the Promissory Note in favor of Cricket on December 
22,2004 evidencing the payment obligations of ANB 1 License under the Credit 
Agreement (Promissory Note Sections 3,4, and 7). 

(0) Security Agreement 

ANB 1 License, ANB 1, and Cricket entered into the Security Agreement on 
December 22,2004 pursuant to which ANB 1 License and ANB 1 granted to 
Cricket a security interest in all of their respective assets (“collateral”) to secure 
their obligations under or in connection with the Credit Agreement (Security 
Agreement Section 1). The Security Agreement provides, inter alia, that ANB 1 
License and ANB 1 shall not, without the consent of Cricket, grant a security 
interest in any of the collateral to anyone except Cricket, permit any lien or 
encumbrance to attach to any ofthe collateral, permit any levy to be made on the 
collateral, or permit any financing statement to be on file with respect to the 
collateral (Section 3(i)). The Security Agreement further provides that no action 
shall be taken by Cricket with respect to the foreclosure on, sale, transfer or 
disposition of, or control of, any part of the collateral, that would, as a discrete 
action or in concert with other related actions, constitute or result in any 
assignment or transfer of control, whether de jure or de facfo, direct or indirect, of 
any Commission license or Commission auction applicant, license applicant, or 
Commission-regulated business, if such assignment or transfer of control would 
require under then existing applicable law the prior approval of the Commission, 
without first obtaining such approval of the Commission (Section 26). 

3. Summary of Investor Protection Agreements (47 C.F.R. $5 1.2112(b)(2)(iv); 
24.709(~)(2)(iii)) 

The primary agreements that govern the investor rights of ANB and Cricket with respect 
to ANB 1 and ANB 1 License are the Amended ANB 1 Agreement and the ANB 1 
Bidding Protocol and Joint Bidding Arrangement. Certain provisions of the Origination 
Fee Agreement also affect the rights and obligations of Cricket. 

(a) Amended ANB 1 Agreement 

The consent provisions under the Amended ANB 1 Agreement that protect 
Cricket have been reviewed above under section 2(d) of this EXHIBIT E. In 
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addition to the consent provisions, the following protections for the investors in 
ANB 1 are also contained in the Amended ANB 1 Agreement. 

Article 7 contains restrictions on transfers of the members’ interests. Except as 
set forth in the Amended ANB 1 Agreement, without the consent of Cricket, the 
members other than Cricket may not transfer their interests for seven years other 
than to their respective direct or indirect wholly owned subsidiaries (or wholly 
owned subsidiaries of any person that wholly owns such member) (Amended 
ANB 1 Agreement Section 7.1(a)). After seven years, such members will have 
the right to transfer all, but not less than all, of their respective interests to anyone 
(Section 7.1(a)), subject to Cricket’s right to purchase such interests at the same 
price and on the same terms as being offered to the proposed transferee (Section 
7.3). The right to manage ANB 1 will not transfer with the interests held by ANB 
(Section 7.1(b)). Transfers to competitors of Cricket or its affiliates are not 
permitted (Section 7.l(c)). If Cricket does not exercise its first refusal rights 
under Section 7.3, Cricket may elect to participate in the proposed sale by 
including in such sale all, but not less than all, of its interests in ANB 1 (Section 
7.4). ASRC Wireless may pledge its interest in ANB to secure loans, which 
pledge or pledges are subject to the prior approval of Cricket (not to be 
unreasonably withheld) and shall not permit the lender to take any action to 
impair ANB 1’s eligibility to hold any ofthe licenses won in the auction or result 
in ANB 1 License’s loss of the benefits of the auction (Section 7.2(c)). 

If ANI3 1 proposes to transfer any of its assets or ANB 1 License proposes to 
transfer any of its licenses or any of its material assets to a third party, then 
(unless Cricket has breached its obligation to pay the put price, which is described 
below) ANB 1 shall, after obtaining the approval of Cricket for such sale in 
accordance with the applicable clause of the definition of significant matters, 
irrevocably offer to Cricket the right to acquire such assets at the same purchase 
price and on the other terms and conditions proposed by such third party. Cricket 
may exercise its right to acquire such assets by notifying ANB 1 in writing of its 
election to acquire within thirty days after the delivery of the notice to Cricket. If 
Cricket fails to exercise its right to purchase such assets, ANB 1 or ANB 1 
License, as applicable, may sell to such third party such assets at the same 
purchase price and on the other terms and conditions proposed by such third 
party. If such sale is not consummated within ninety days after the expiration of 
the applicable time periods specified above, subject to an automatic extension for 
up to an additional 270 days to the extent necessary to obtain any required 
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governmental or regulatory approval, such right to sell such assets shall again be 
subject to Cricket’s right of first refusal (Section 6.3(b)). 

During the 30-day period following the date on which ANB notifies Cricket that 
the ANB 1 License has satisfied the five-year construction requirement of the 
Commission’s rules with respect to all of the licenses held by ANB 1 License 
ANB may elect to cause Cricket to purchase the interests in ANB 1 held by all 
members other than Cricket (“put option”), at a price equal to the capital 
contributed to ANB 1 by such members plus a fixed return on such capital (“put 
price”) (Sections 8.1 and 8.3). If Cricket breaches its obligation to pay the put 
price and such breach is not cured within thirty days after Cricket’s receipt of 
written notice from ANB of such breach, then (A) certain significant matters 
(with respect to transfers of assets and the liquidation, dissolution, or winding up 
of ANB 1 License) shall cease to require the approval of Cricket (Section 6.3); 
(B) in connection with the liquidation, dissolution or winding up of the ANB 1, 
any proceeds remaining after ANB 1 satisfies its liabilities, claims and obligations 
(other than those arising under the Credit Agreement) shall be paid to the 
members in respect oftheir interests and to Cricket under the Credit Agreement in 
the following order of priority: (i) first, to the members of ANB 1 other than 
Cricket in an amount equal to the put price (which shall be deemed to include the 
return of those members’ aggregate capital contributions to ANB 1); (ii) second, 
to Cricket under Credit Agreement in an amount equal to all amounts outstanding 
or otherwise payable thereunder; (iii) third, to Cricket in an amount equal to 
Cricket’s aggregate capital contributions to ANB 1; and (iv) fourth, any 
remaining proceeds shall be paid to the members of ANB 1 pro rata in proportion 
to their respective interests (Section 8.5(d)); and (C) as noted above, if at the time 
thereof Cricket is the management company, ANB may terminate the 
Management Agreement, provided that any trademark license agreement and any 
other licenses to use Cricket’s intellectual property or other proprietary rights or 
proprietary information that may be in force and effect at that time shall terminate 
without hrther action by the parties upon ANB’s termination of the Management 
Agreement under the term of the Amended ANB 1 Agreement, subject to a 
reasonable transition to preserve the value of ANB 1 License assets, services, and 
customer relationships (Section 8.5(d)). 

As noted above, after seven years, all members other than Cricket have the right 
to transfer all, but not less than all, of their respective interests to anyone (Section 
7.1(a)), subject to Cricket’s right to purchase such interests at the same price and 
on the same terms as being offered to the proposed transferee (Section 7.3). 
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Moreover, as noted above, after the ninth anniversary of the date on which ANB 1 
License obtains its first license, ANB will have the exclusive right to cause ANB 
1 to convert to a corporation and to conduct an initial public offering, at ANB 1’s 
expense, for the sale of the shares then held by ANB, subject to Cricket’s right to 
purchase such shares either at the time a preliminary price range for the initial 
public offering is established or at the time the public offering price is set 
(Sections 9.1,9.2,9.3, and 9.5). 

If ANB 1 License acquires one or more licenses in Auction 58, ANB 1 shall cause 
ANB 1 License to pay a management fee to ANB within two business days after 
the date on which ANB 1 License is first awarded any such license and within 
two business days after the first anniversary of that date. If the put price is paid 
prior to the date that is two business days after the first anniversary of the date on 
which ANB 1 License is first awarded any such license, then ANB I License shall 
pay to ANB the remaining management fee on the date of payment of the put 
price (Section 6.5). 

If after completion of Auction 58, (i) ANB 1 License fails to timely submit all of 
the applications for all licenses for which it was the winning bidder in the Auction 
as a result of any action or inaction of Cricket or Leap, (ii) all of ANB 1 License’s 
applications for the licenses for which it was the winning bidder in the Auction 
are dismissed by the Commission, or (iii) all licenses for which ANB 1 License 
was the winning bidder in the Auction and that were granted to, and are still held 
by, ANB 1 License are cancelled by the FCC, to the extent that any upfront 
payments, down payments or final payments for such licenses are refunded by the 
Commission, (A) ANB 1 shall return to the members the respective amounts of 
capital previously provided by them to ANB 1 to the extent of the amount of such 
refunds and (B) Cricket shall pay to the members of ANB 1 other than Cricket the 
balance of the other members’ capital contributions not returned and a fixed 
return on such capital, provided that if ANB 1 License’s applications are 
dismissed or its licenses are cancelled primarily as the result of the breach of 
certain representations or covenants of ANB, then the members of ANB 1 other 
than Cricket shall not be entitled to payment under these terms (Section 8.6). 

If ANB would fail to qualify as an entrepreneur and a very small business under . 
the terms of Commission rules if ANB itself were the applicant and such failure 
(i) would cause ANB 1 License to fail to retain the benefits of the auction and 
(ii) has not resulted from a change in applicable FCC Rules (including through 
the promulgation of an order or similar action by the FCC), then, at the written 


